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Daniel Dunlap
Senior Attorney and Assistant Secretary

Allegheny Energy Inc

800 Cabin Hill Drive

Greensburg PA 15601

Dear Mr Dunlap

This is in response to your letters dated December 2009 and
December 11 2009 concerning the shareholder proposal submitted to Allegheny byJohn Chevedden We also have received letters from the proponent dated
December 2009 December 2009 and December 11 2009 Our response is attached
to the enclosed photocopy of your correspondence By doing this we avoid having to
recite or summarize the facts set forth in the correspondence Copies of all of the
correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which
sets forth brief discussion of the Divisions informal procedures regarding shareholder
proposals

Sincerely

Heather Maples
Senior Special Counsel

Enclosures

cc John Chevedden

A-er
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December 22 2009

Response of the Office of Chief Counsel

Division of Corporatjon Finance

Re Allegheny Energy Inc

Incoming letter dated December 2009

The proposal relates to special meetings

There appears to be some basis for your view that Allegheny may exclude the
proposal under rule 14a-8f We note that the proponent appears to have failed to
supply within 14 days of

receipt of Alleghenys request documentary support
sufficiently evidencing that he satisfied the minimum ownership requirement for the
one-year-period required by rule 14a-8b Accordingly we will not recommend
enforcement action to the Commission if Allegheny omits the proposal from its proxymaterials in reliance on rules 14a-8b and 14a-8f In reachingthis position we have
not found it necessary to address the alternative basis for omission upon which Allegheny
relies

Sincerely

Julie Rizzo

Attorney-Adviser
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Daniel Dunlap 800 Cabin Hill Drive
Senior Attorney and Assistant Secretary Greensburg PA 15601

724 838-6188 FAX 724 630-7736

ddunlanalleqhenyenerc.com

December II 2009

Via Electronic Mail shareholderproposa/s74gec.ov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE
Washington D.C 20549

Re Allegheny Eneryjnc Omission of Shareholder Proposal Submitted by Mr John Chevedden

Exchange Act of 1934 Rule 4a-8

Ladies and Gentlemen

This etter is in
response to the electronic mail messages received electronically on December

2009 Chevetfdejj E-mail and December 2009 Chevedden E-mail from Mr John
Chevedclen e-mail adcltesjsMA 0MB Memorandum M-o7-1aid sent to shareholderpronosalstsec.gày

collectively the Chevedden Correspondence with copy to me am attaching copy of the
Chevedden Correspondence as Exhibit to this letter

refer to my letter dated December 2009 Jixhthit the December Letter pursuant to

which Allegheny Energy Inc Maryland corporation the Company pursuant to Rule l4a-8j
under the Securities Eichange Act of 1934 as amended the Eichange Act requested that the Staff
of the Division of Corporation Finance the Staff of the Securities and Exchange Commission the
Commission concur with the Companys view that the shareholder proposal the Proposal and the

statement in support thereof the Supporting Statement submitted by Mr John Chevedden the
Proponent received on October 28 2009 and subsequently revised by the Proponent On NovOmber
26 2009 may properly be omitted from the proxy materials the Proxy Material to be distributed

by the Company in connection with its 2010 annual meeting of stockholders the 2010 Meeting.

This letter will be submitted electronically pursuant to guidance found in Staff Legal Bulletin

No 4D Accordingly am not enclosing the additional six copies ordinarily required by Rule 4a-

8j In accordance with Rule 14a-8j copy of this submission ia being sent via electronic mail

simultaneously to the Proponent

The Proposal

The Proposal generally requests that the Companys Board of Directors the Board amend
the Companys bylaws and each governing document to give the stockholders of 10% or the lowest

percentage allowed by law above 10% of the Companys outstanding common stock the power to call

special shareowner meetings
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Basis for Exclusion

As discussed below and in the December Letter the Company believes that the Proposal and
the Supporting Statement received on October 28 2009 and subsequently revised by the Proponent on
November 26 2009 may properly be excluded from the 2010 Proxy Materials pursuant to

Rule 4a-8b and Rule 4a-8f1 because the Proponent has not provided the requisite proof
of share ownership in

response to the Companys proper request for that information and

11 in the alternate Rule 4a-8i9 because the Proposal would directly conflict with proposal to

be submitted by the Company at its 2010 Meeting

Discussion

The Company does not wish to belabor the points made in its December Letter regarding the

Proposal Although we must correct number of misleading statements contained within the
Chevedden Correspondence we have not attempted to refute all of the inaccuracies in the Chevedden

Correspondence

.1 The Proposal may be excluded under Rule 14a-8b and Rule l4a-8D because the

Proponent failed to establish the requisite eligibility to submit the Proposal

The Chevedden E-mail attempts to obscure the central issue that the Proponent did not satisfy
the stock ownership requirements under Rule 4a-8b Revealingly the Proponent never asserts in the
Chevedden Correspondence that he satisfied the applicable stock ownership requirements only that the

Company should have given him second opportunity to cure the related deficiency discussed in the

December Letter Contrary to the Proponents assertions the Companyproperly followed Rule 14a-8

by requesting verification of the Proponents eligibility submit the Proposal Specifically on
November 2009 the Company sent via overnight mail and via electronic mail to

FISMA 0MB Memorandum M-07-1 Ietter addressed to the Proponent the Deficiency Notice which was
within 14 calendar days of the Companys receipt of the Proposal See Exhibit Also provided is the

overnight mail tracking information confirming that the Proponent received the Deficiency Notice
within the required 14 calendar days Exhibit

As discussed in the December Letter the Staff has concurred with the omission of shareholder

proposal on numerous occasions when the proponents response to deficiency notice failed to meet the

requirements of Rule l4a-8b and the company in accordance with Staff precedent did not send
second deficiency notice See e.g. Time Warner Inc February 19 2009 permitting the exclusion of

proposal when the proponents timely response to deficiency notice failed to establish sufficiently

the proponents ownership and the company did not send second notice sea also General Electric
Co December 19 2008 Exxon Mobil Corp January 29 2008 Qwest Communications Jzlernational

Inc January 23 2008 Verizon Communications Inc January 2008 and International Business

Machines Corp December 19 2004 The fact that
deficiency notice provides proponent with the

opportunity to ask questions does not alter this analysis See e.g Qwest Communications International
Inc January 23 2008 concurring with exclusion of proposal under Rules 4a-8b and 4a-8f when
deficiency notice stated if you have any questions with respect to the foregoing please feel free to

contact me.. Verizon ommunications Inc January 2008 permitting exclusion under Rules 14a-

8b and 14a-8f when the deficiency notice stated do not hesitate to contact me if you have

any questions



Office of Chief Counsel

Allegheny 8Y December II 2009

Page

Here the Proponent submitted the Proposal without proof of ownership After the Company
timely sent the Deficiency Notice to the Proponent the Proponent responded by sending the Company
insufficient proof of ownership As the precedent cited above and the December Letter demonstrates

the Company was not required to send the Proponent second deficiency notice Thus for the reasons

set forth above and in the December Letter the Company believes that the Proposal received on

October 28 2009 and subsequently revised by the Proponent on November 26 2009 may be

excluded from the 2010 Proxy Materials pursuant to Rule 4a-8b and Rule 14a-8f1

IL In the alternate the Staff does not concur with the Companys analysis above the

Proposal may be excluded under Rule 14a-8i9 because it directly conflicts with

proposal to be submitted by the Company at its 2010Meeting

The assertions in the Chevedden Correspondence are not relevant to the Companys argument
to exclude the Proposal pursuant to Rule l4a-8i9 The Chevedden E-mail contends without

support that the Proposal cannot be excluded under Rule 4a-8i9 even if it directly conflicts with

proposal to be submitted by the Company at its 2010 Meeting

Specifically three companies cited in the December Letter international Paper Company
EMC Corp and Gyrodyne Company of Amei-ica Inc also requested no-actiOn relief in connection

with special shareowner meeting proposal the topic of this ProposaL As in the Companys bylaws
their respective bylaws provided their board of directors the authority to approve bylaw amendments In

each the Staff permitted the company to exclude the proposal pursuant to Rule 4a8i9 under the

same circumstances as in this case with the Company

Provided below are related bylaw provisions of theabove-mentioned companies all of which allow

for their respective board of directors to amend their bylaws

International Paper Company See Form 8-K filed on May 1220091 CIK 0000051434

Article states in
part that Board of Directors shall have the power by majority vote

of the whole Board to alter or amend or repeal these By-Laws..

EMC Corp See Form 0-Q filed on August 2009 CIK 0000790070

Section 11 states in
part that bylaws may also be altered amended or repealed by vote

of tnajority of the directors then in office except that the directors shall not take any action

which provides for indemnification of directors nor any action to amend this Sc1jon 11 and

except
that the directors shall nor take any action unless permitted by law..

Gvrodyne Company of America Inc See Form 8-K filed on May 2006/ CIK 0000044689

Article VIII Section 801 states in part that By-Laws may be altered or amended or

repealed by...the affirmative vote of majority of the Board of Directors...
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As discussed in the December Letter the inclusion of both proposals in the 2010 Proxy
Materials would present alternative and conflicting decisions for the Companys stockholders and would
create the potential for inconsistent and ambiguous results if both proposals were approved Thus for
the reasons set forth above and in the December Letter the Company believes that the Proposal
received on October 28 2009 and subsequently revised by the Proponent on November 26 2009 may be
excluded from the 2010 Proxy Materials pursuant to Rule 4a-8i9

Cenclusion

For the reasons set forth above and in the December Letter the Company requests that the

Staff coiiur with the Companys view that the Proposal and the Supporting Statement received on
October 28 2009 and subsequently revised by.the Proponent on November 26 2009 may properly be
omitted from the Proxy Materials for the 2010 Meeting

Additionally the Company does not currently anticipate responding to any further

communications from Mr Chevedden on this matter unless he raises new substantive issue or

argument

would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject If can be of any further assistance in this matter please do not
hesitate to call me at 724 838-6188

18itcerely

iLt

arnel Dunlap

Senior Attorney and Assistant Secretaiy

Attachments

John Chevedden via overnight mail
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DunIap Daniel Legal Services

From FISMA 0MB Memorandum M-O7i6

Sent Sunday December 06 2009 345 PM
To shareholderproposaIssec gov
Cc Dunlap DanLel Legal Services

Subject John Chevedden Rule 14a8 Proposal Allegheny Energy Inc AYE

Attachments CCEO0004pdf

Ij
CCE00004.pdf

176 KB
Ladies and Gentlemen

Please see the attached no action response letter

Sincerely

John Chevedden



JOHN CUE VEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

December 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
100 Street NI-

Washington DC 20549

John Cheveddc.RuIe 14a-8 Proposal

Allegheny Energy inc AYE

Ladies and Gentlemen

This responds to the December 2009 no action request The company cannot benefit from rule
14a8 when the company does not follow rule l4a-8 The company claims that it received the
Novcmber 2009 broker letter that it is complaining abOut 12-days after it received the rule

4a-8 proposal October 28 2009

However rule 14a-8 states that the company must notify the proponent with any complaint on
proof of ownership that comes to its attentionwithin 14-dày of receiving the rule 14a-8 proposal
The company never notified the proponent at any time whasoverever of any complain about the
November 2009 proof of ownership

Reference emphasis added
Question What if fail to follow one of the eligibility or procedUral requirements
explained in answers to Questions through of this seôtion
The company may exclude your proposal but only after ithas notified you of the
problem and you have failed adequately to correct It WIthin 14 calendar days of
receiving your proposal the company must notify you in writing of any
procedural or eligibility deficiencies as well as of the tlmefràrne for your
response

An expanded response is under preparation

Sincerely

lveddH

William Steiner

Daniel Dunlap ddunlap@allegbenyenergy.com



Dunlap Daniel Legal Services

From FISMA 0MB Memorandum M-O7-16

Sent Monday December 07 2009 11 31 PM
To shareholderproposalssec gov
Cc Dunlap Daniel Legal Services

Subject John Chevedden Rule 14a-8 Proposal Allegheny Energy Inc AYE

Attachments CCE00011.pdt

CCE00011.pdf

458 KB
Ladies and Gentlemen

Please see the attached no action response letter

Sincerely

John Chevedden



JOHN CHEVEDDEN
RSMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

December 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
100 Street NE
Washington DC 20549

John Chevedden Rule 14a-8 Proposal

Allegheny Energy Inc AYE

.adies and Gentlemen

This further responds to the December 2009 no action
request which

appears to have key
misstatement and/or raises troubling questions The December 2009 no action riquest raises
the question of whether the claimed 2010 special meeting oposa1 is for shareholder

approval àr
is instead merely for useless shareholder ratification The company letter also raises byomission the question of whether the claimed 2010

sharŁhóldØrapproval.js binding.or.non
binding

According to the attached page from the company December 29 2009 no action request the
company changed its bylaws allowing its stockholder the power to call special shareowner
meetings However no shareholder action whatsoever was needed andthe December 2007
board approval was filed in December 12 2007 8-K

Additionally the management position statement corresponding to the 2009 rule 4a-8 special
meeting proposal by John Chevedderi and winning 52%-suppon stated
Your Board amended Article 11 Section Special Meetings of theCompanys bylaws onDecember 2007 and again on December 2008 allowing stockholders of at least 25% of all
votes entitled to be east the right to call special meeting and removing certainexcØptions or
exclusions

The company does not address why shareholder
approval would be needed in 201 0on the verysame topic that only needed board action in 2007 and 2008

An expanded response is under preparation

Sincerely

hnhevedden
Daniel Dunlap ddunlapalleghenyenergy.corn
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11 The Bylaw Amendments permit stockholders to call special meetings

The essential objectives of the Proposal have been achieved

The Proposal objectives First that the Board amend the Companys bylaws
and each governing document give stockholders of 10% or the lowest

percentage allowed by law
above 10% of the Companys outstanding common stock the power to call

special shareowner meetingsAnd second that any such changes adopted by the Company should riot include any exceptions or exclusions
applicable only to shareowners but not to management and/or the board The Proposal can be excluded
because as described in greater detail below the Company has favorably acted upon each of the two
essential objectives of the Proposal

The Bylaw Amendments

The Bylaw Amendments were undertaken by the Company in the following manner

lIjmvAjnendmenj December 2007

On ber07 the Board adopted an amendment to Article II Section Special Meetings
of the Companysblws owing its stockholders the power to call special shareowner mcetrngs
Specifically the following amendment was adopted

Section pcial Meetings

cnal The Chairman of the Board or the Boardof Directors may call special

meeting of the stockholders
Subject to subsection uf this Section special meeting of

stockholders shall also be caNed by the Secrmaiy of the
Corporation upon the writtenrequestof

stockholders entitled to cast at least 25 percent ofallthevoles.entited to be cast at such meeting

This amendment was rnadpublic 4nd filed with the Commission by the Company in its Current
Report on Form 8.K filed on ecemr_12_20

Bylaw Amendment December 2008

TheProposal requests that any changes adopted by the Company allowing its stockholders the power
to call special shareowner meetings not include any exceptions or exclusions applicable only to shareowners
but not to management and/or Lhe board The Supporting Statement further explains the Proponents
concern that the Companys governing documents not contain an tedious technical hurdles exclusion
provisions and/or

overriding powers vested in our board to render shareholder
right to call special

meeting moot or only remotely possible As the Staff may be are the Company received
proposal from

David Peterson for its 2008 annual meeting of stockholders requesting that the Company allow its

stockholders the power to call special meeting Allegheny Energ Inc February 192008 Mr
Chevedtjen was designated as aproxy for Mr Peterson and submitted certain correspondence electronically
dated January 2008 and January 17 2008 the Chevedden correspondence copies of which are
attached hereto as hbit The Chevedden Correspondence contained assertions that the Companys
bylaw provision related to special meetings did not permit FedEx

overnight delivery and electronic

delivery required excessively expensive and tedious means.. and that the 1475 word bylaw sub
section was vague and bobby-trapped.. The Chevedden Correspondence more specially outlined the

same assertions contained within the Proposal and Supporting Statement described above and was received
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Allegheny Energy

DANIEL DUNLAP 800 Cabin Hill Drive

Senior Attorney and Assistant Secretory Greensburg PA 15601

Phone 724 838-6188 FAX 724 830-7736

Email ddunlapalIeghenyenerqy.com

December 2009

Via Electronic Mail shareho1derproposals4gec ov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re Allegheny Energy Inc Omission of Shareholder Proposal Submitted by Mr John Chevedden

Exchange Act of 1934 Rule 4a-8

Dear Ladies and Gentlemezt

On behalf of Allegheny Energy Inc Marland corporation the Company or Allegheny
pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the Exchange Act
am writing to respectfully request that the Staff of the Division of Corporation Finance the Staff of the

Securities and Exchange Commission the Commission concur with the Companys view that for the

reasons stated below the shareholder proposal the Proposal and the statement in
support thereof the

Supporting Statement submitted by Mr John Chevcddeæ the Proponent received on October 28
2009 and subsequently revised by the Proponent on November 26 2009 may properly be omitted from the

proxy materials the Proxy Materials to be distributed by the Company in connection with its 2010 annual

meeting of stockholders the 2070 Meeting

Pursuant to RU1 14a-8j under the ExcbangeAct have

filed this letter with the Commission no later than eighty 80 days before the Company
intends to file its definitive 2010.Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

This request will be submitted electronically pursuant to guidance found in Staff Legal Bulletin

No 14D Accordingly ani not enclosing the additional six copies ordinarily required by Rule 14a-8j In

accordance with Rule 14a-SU copy of this submission is being sent via electronic snail simultaneously to

the Proponeni.

Rule 14a-8k and Staff Legal Bulletin No 14D requires proponents to provide companies copy of

any correspondence that the proponents submit to the Commission or the Staff Accordingly1 am taking
this opportunity to noti1 the Proponent that if he elects to submit additional correspondence to the

Commission or the Staff copies of that correspondence should concurrently be ftirnished to the undersigned

on behalf of the Company pursuant to Rule 14a-8k



Office of Chief Counsel

AllYEnerg
December 2009

Page

The Proposal

The Proposal received on October 28 2009 states

RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders of 10% of our

outstanding common stock or the Lowest percentage allowed by law above 10% the

power to call special shareowner meetings This includes large number ofsmall

shareowners can combine their holdings to equal the above 10% of holders This

includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by state law that apply only to shareowners

but not to management and/or the board

The Proposal and the Supportin.g Statement submitted by the Proponent are attached to this

letter as Exhibit which was also transmitted by facsimile to the Company by the Proponent In

addition the Company received revised proposal and supporting statement on November 26 2009

from the Proponent that arc attached to this letter as Exhibit which was also transmitted by
facsimile to the Company by the Proponent and such revised proposal and supporting statement are

substantially simiLarto the Proposal and Supporting Statement

Provided below is blacklined version ofthe.Proposalshowing the Proponents November 26 2009

revisions

RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders of 10% of our

outstanding common stock or the lowest percentage allowed by law above 10% the

power to call specia1 shareowner rncctingcngçtjg This includes .Jjga large number

of small shareowners can combine their holdings to equal the above 10% of holders

This includes that such bylaw and/or charter text will not have any exception or

exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board

Basifor Exclusion

The Company believes that the ProposaL and the Supporting Statement received on October 28 2009

and subsequently revised by the Proponent on November 26 2009 may properly be excluded from the 2010

Proxy Materials pursuant to

Rule 14a-8b and Rule 4a-8f1 because the Proponent has not provided the requisite proof of

share ownership in response to the Companys proper request for that information and

II in the alternate Rule 14a-8i9 because the Proposal would directly conflict with
proposal to be

submitted by the Company at its 2010 Meeting



Office of ChiefCounselA1Y EY
December 2009

Page

Analysis

The Proposal may be excluded under Rule l4a-8b and Rule 14a-8J1 because the
Proponenrfailed to establish the requisite eligibility to submit the Proposal

The Company may exclude the Proposal under Rule 14a-3f because the Proponents eligibility
to submit the Proposal under Rule 4a-8b has not been substantiated Rule 4a-8bl provides in
relevant part that order to be eligible to submit proposal stockholder must have continuously held
at least $2000 in market value or 1% of the companys securities entitled to be voted on the proposal at the
meeting for at least one year by the date stockholder submits the proposal Staff Legal Bulletin No 14
specifies that when the stockholder is not the registered holder the stockholder is

responsible for
proving

his or her eligibility to submit proposal to the company which the stockholder may do by one of the two
ways described in Rule 4a-8b2 See Section I.e Staff Legal Bulletin No 14 July 13 2001 SLB14

The Proposal was submitted to the Company on Oàtober 28.2009 See Exhibit The CÆmpany
through its transfer agent reviewed its stock records which did not indicate that the Proponent was the record
owner of any shares to satisf the ownership requirements of Rule 4a-8b Further the Proposal did not
include any documentary evidence of the Proponents ownership of Company stock

Accordingly the Company sought additional verification of the Proponents eligibility to submit the

ProposaL Specifically on November 2009 the Company sent via overnight mail and via election in mail
to 4olmsted7pearthlfnk.net letter addressed to the Proponent the Deficiency Notice which was
within 14 calendar days of the Companys receipt of the Proposal See Exhibit The Proponents
response dated November 2009 which was also transmitted by facsimile to the Company by the
Proponent and the overnight mail tracking information confirm that the Proponent received the

Deficiency
Notice within the required calendar days See EchibkD The Deficiency Notice informed the Proponent
of the specific requirements of Rule 4a-8 and how to cure the procedural deficiency specifically that
shareholder must satisl the ownership requirements under Rulà 148-8b The Deficiency Notice stated

remedy these deficiencies you must provide sufficient pro of ofyour ownership of the requisite
iumber of company shares as of the date you submitted the Proposal As explained in Rule 14a-8b si4fficienr proof may be in theform of

written statement from the record holder ofyour securities
usually broker or bank

verjf5ing that at the time you submitted your proposal you conthiioiixly held the requisite
number of Company shares for at least one yeor or

copy ofaft/ed Schedule 130 Schedule i3G Form Form and/or Form or
amendments to those documents or updatedforms reflecting your ownership ofthe shares
as of or before the date on which Me one-year eligibility period begins and your written
statement thai you coiUnuous1y held the required number of shares for the one-year period
as of the date QJthe Slat eJHent

7/ic SEC rules require that any response to this letter be postmarked or transmitted electronically
no later than 14 calendar daysfrom the date you receive this leuer.. The Company may exclude

your proposal jfyou do not meet the requirements set forth in the enclosed mles

The Proponents November 2009 response to the Deficiency Notice which was also transmitted
by thcsinile to the Company by the Proponent purported to demonstrate his

ownership of the
necessary
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Company stock The Proponent did not contact me by telephone regarding the Deficiency Notice and there

were no further communications between the Company arid the Proponent regarding the Deficiency Notice
prior to the Company submitting this

request The letter from National Financial Services LLC and dated
November 2009 the National Financial Letter staled

This letter is provided at the request ofMr John ChLvedden customer ofFidelity

Investments regarding his
ownership ofAllegheny Energy Inc YE General Dynamics

Corpora/jon GD and added the Boeing company BA
Please

accept this letter as confirnaiion that according to our rtcordsMr Chevedden has

continuously held JOO.000sliares of the securities listed above added since

January 2008

As shown above the National Financial Letter indicates that the Proponent held total of 100 shares
of Allegheny Energy Inc General Dynamics Corporation and the Boeing Company since January 2008
The National Financial Letter merely documents that the Proponent owned an indeterminate number
anywhere from 1-100 of shares of Allegheny stock The National Financial Letter does not specify
number or what perócntage of the 100 shares owned by the Proponent is Allegheny stock It only states that
of the securities listed above i.e Allegheny Energy 1c General Dynamics Corporation and the Boeing
Company the Proponent.owns total of 100 shares Accordingly the National Financial Letter does not
establish that the Proponent owned the requisite amount of Company stock as required by Rule 14a-8b

Rule 14a-8t provides that company may exclude shareholder proposal if the shareholder falls to
provide evidence of eligibility under Rule 14a-8 provided that the company timely notifies the shareholder
of the deficiency and the shareholder fails to correct the

deficiency within the required time The Company
satisfied its obligation under Rule 14a- by sending tothe Proponent in timely manner the Deficiency
Notice which stated the ownership requirements of Rule 14a.8b and that the Proponents response had to
be furnished within 14 days froxnthe date the Proponent received the Deficiency Notice However the

ownership information that the Proponent provided in
response fails to meet the requirements set out in Rule

l4a-8b.1 or to substantiate that the Proponent is eligible to submit thç Proposal because it does not
demonstrate the Proponents ownership of the requisite number of Company shares as of the date the

Proposal was submitted to the Company

On numerous occasions the Staff has concurred with companys omission of shareholder proposals
based on shareholders failure to provide satisfactory evidence of eligibility under Rule 14a-8b and Rule
14a-8O Specifically when company sends deficiency notice the shareholders

response must be
sufficient to establish the ownership requirements under Rule 14a-8b See e.g Alcoa Inc February 18
2009 concurring in the exclusion of shareholder proposal where the shareholder responded to

deficiency notice sent by the company but failed to meet all of the requirements of Rule 14a-8b

Moreover the Staff has previously made clear the need for precision in the context of demonstrating
shareholders eligibility under Rule 4a-8b to submit shareholder proposal In SLB 14 the Staff

clarified that the Proponent not only has the burden of establishing proof of share ownership but is also

responsible for contacting the record holder to ensure that any written statement specifically the National
Financial Letter satisfies the requirements of Rule 14a-8b SLB 14 states
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EligibiJizy and procedural issues

shareholder who intends to submit written statement from the record holder of the
.harezolders securities to verfr continuous ownership qf the securities should contact the
record holder befin-e submitting proposal to ensure that the reco-d holder will provide the
written statement and knows how to provide written statement that will sori15 the
requirements ofrule 14a-8b

In this
case the record holder National Financial Services LLC provided the Proponent with copyof the written statement before the Proponent forwarded the National Financial Letter to the CompanyTherefore the Proponent had the

opportunity to request that the record holder make any necessary revisionsto the National Financial Letter to ensure that it satisfied the requirements of Rule 14a-8b This-is not the
first time the

Proponent has requested similarwritten statement from record holder In letter that the
Proponent Mr Chevedden recently submitted to the Commission the Proponent himself states that he is aninvestor who lakes

seriously responsibility to be engaged and informed and that he has sponsoredshareholder proposals for more than l0-years found at tt/www.sec0vjc0 ntsls7-l -O7/s7l 607-32.ht. By his own admission the Proponent is not novice as it relates to the shareholder
proposal relatedrules and regulations and has stayed engaged and informed for more than 10 years on these matters

The Company is listed on the New York Stock Exchange NYSr Accordingly pursuant to SLB14 the required $2000 in market value for the Proponent to be eligible to submit the Proposal is detennineriby the highest selling price during the 60 calendar days befOre-the shareholder submitted the proposal SeeSection C.I.a SLB 14 The highest selling price of the Companys stock during the 60 calendar days beforeOctober 28 2009 the date the Proponent submitted the Proposal was $27.70
Accordingly the Proponentwould be

required to own 73 shares Company stock to meet the requisite share
ownership for submitting the

Proposal on October 28 2009 However because the National Financial Letter does not specily nnmber orwhat
percentage of the 100 shares owned by the Proponent is Company stock or of General DynamicsCorporation and the Boeing Company referenced in the National Financial Letter it can not be determinedif the Proponent actually owned more than single share Of Company stock at the time he submitted the

Proposal Accordingly the National Financial Letter does not establish that the Proponent owned the
requisite amount of Company stock as required by Rule 14a-8b

Pursuant to Rule 14a-8f and Staff precedent where company timely notifies
proponent that hisproposal is

procedurally deficient and the proponents response does not cure the deficiency the company isnot required to send second deficiency notice or otherwise notify the proponent SLB 14 specifies that ifs
proposal fails to satisfy the requirements of Rule 14a-8b company must notify the shareholder of the
alleged defects within 14 calendar days of

receiving the proposal The shareholder then has 14 calendar
days after receiving the notification to respond Section B.3 SLB 14 However if the

proponent respondsto deficiency notice in manner that fails to cure the defect the company is under no obligation to providefurther notice to the proponent or give the proponent an additional
opportunity to cure the defect See id Tothe contrary SLB 14

specifically provides that the company may exclude
proposal pursuant to Rule 14a.8b and Rule 14a-8f1 if the shareholder

timely responds but does not cure the eligibility or proceduraldefects Id at Section C.6

Accordingly the Staff has concurred with companys omission ofashareholder proposal onnumerous occasions when the proponents response to deficiency notice failed to meet therequirements ofRule 14a-8b and the company in accordance with Staff precedent did not send second
deficiency noticeSee e.g Time Warner Inc Febniary 19 2009 permitting the exclusion of proposal when the

proponents timely response to deficiency notice failed to establish sufficiently the proponents ownership
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and the company did not send second notice see also Geural Electric Co December 19 2008 E.oon
Mobil Coip January 29 2008 Qwesz Communications International Inc January 23 2008 Verizon
Comnunjcatioz.c Inc January 2008 and International Business Machines Corp December 19 2004The fact that deficiency notice provides proponent with the

opportunity to ask questions does not alter
this analysis See e.g Qwest Communications international Inc January 23 2008 concurring with
exclusion of proposal under Rules l4a-8b and 14a-8f when deficiency notice stated ifyou have any
questions with respect to the foregoing please feel free to contact me.. Verizon Communications Inc
January 2008 permitting exclusion under Rules 14a-8b and 14a-8f when the deficiency notice stated

do not hesitate to contact me if you have any questions

Although the Staff has in some instances allowed proponents to correct such deficiencies after the
14 day period the Staff has only done so if there were deficiencies in companys notification letter See
e.g JPMorgan Chase Co March 72008 LNB Bancop inc December 282007 and ATTlnc
February 162007 The Company believes an extension of the 14 day period is unwarranted in this case as
the Deficiency Notice filly complied with the requirements of Rule 14a-8 and the standards set forth in SLB14

Here the Proponent submitted the Proposal without proof of ownership After the Company timely
sent the Deficiency Notice to the Proponent the Proponent responded by sending the Company insufficient
proof of ownership As was the precedent cited above the Company was not required to send the Proponent

second deficiency notice Thus for the reasons set forth above the Company believes that the Proposal
received on October 282009 and subsequently revised by the Proponent on November 262009 may be
excluded from the 2009 Proxy Materials pursuant to Rule 4a-8b and Rule 4a-8f1

IL In the them ate ffthe Staff does not concur iFth the Companys analysis above the Proposal
may be excluded under Rule 140-89 because it directly conflicts with proposal to be
submitted by the Company at iis 2010 Meeting

lithe Staff does not concur with the Companys analysis under Rules 4a.8b and 4a-8fl
above the Company intends to submit proposal at its 2010 Meeting This proposal would ask the
Companys stockholders to approve an amendment to its bylaws that would require the Companys board of
directors to call special meeting of stockholders upon the request of either single stOckholder of record
entitled to cast at least 15 percent of all of the votes entitled lobe cast at such meeting or ii one or more
stockholders of record entitled to cast at least 25 percent of all of the votes entitled to be cast at such

meetingthe Company Proposal The Companys bylaws currently provide that special meeting of stockholders
shall be called upon the written

request of stockholders entitled to cast at least 25 percent of all the votes
entitled to be cast at such meeting

Pursuant to Rule l4a8jX9 company may properly exclude proposal from its
proxy materialsif the proposal directly conflicts with one of the companys own proposals to be submitted to shareholders

at the same meet ing The Commission has stated that in order for this exclusion to be available the

proposals need not be identical in scope or focus Exchange Act Release No.40018 at 27 May 211998 The Staff has slated consistently that where shareholder proposal and company proposal presentalternative and conflicting decisions for shareowners the shareholder proposal may be excluded under Rule
14a-8i9 See e.g. Intensational Paper Conspany March 172009 and EMC Corp February 24 20b9
concurring in the exclusion of shareholder proposals requesting the calling of special meetings by holders of10% of the companys outstanding conjinon stock when company proposal would require the holding of
40% of outstanding common stock to call such meetings Ilerley Industries inc November 20 2007
concurring in the exclusion of shareholder proposal iuquestingmajority voting for directors whCn the
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company planned to submit proposal to retain plurality voting but
requiring director nominee to receive

more fore votes than withheld votes NJ Heiz Co April 23 2007 concurring in the exclusion of
shareholder

proposal.requesting that the company adopt simple majority voting when the company plannedto submit proposal reducing any super-majority provisions from 80% to 60%Company qfAmerica hrc October 312005 concurring in the exclusion of shareholder proposal requesting the
calling of special meetings by holders of at least 15% of the shares eligible to vote at that meeting when
company proposal would require 30% vote for calling such meetings AOL Time Warner Inc March2003 concurring with the exclusion of shareholder

proposal requesting the prohibition of future stock
options to senior executives because it would conflict with cÆmpany proposal io permit the granting of
stock options to all employees MaeI Inc March 1999 concurring in the exclusion of shareholder
proposal requesting the discontinuance of among other things bonuses for top management where the
company was presenting proposal seeking approval of its long-term incentive plan which provided for the
payment of bonuses to members of management

The Staff previously has permitted exclusion of shareholder proposal under circumstances
nearlyidentical to the present In International Paper Company March 17 2009 and EMC Corp February 242009 also cued above the Staffconcurred in excluding proposal requesting that holders of 10% of the

companys outstanding common Stock be gwen the ability to call special meeting because it conflicted with
the companys proposal which would require holding 40% of the outstanding common stock to call such
meeting The Staff noted in

response to the companys request to exclude the pràposal under Rule 4a-8i9 that the proposals presented alternative and conflicting decisions for shareholders and that submittingboth proposals to vote could provide inconsistent and ambiguous results As in Inlernarjoa/ Paper
Company and EMC Corp the Company Proposal and the Proposal would directly conflict because they
include different thresholds for the percentage of shares required to call special stockholder meetings
Specifically the Company Proposal would call for as applicable 15% or 25% ownership threshold which
clearly conflicts with the Proposals request for 10% ownership threshold just as in International PaperCompany and EMC Corp See also Gyrodyne Company of4merica inc October 31 2005

Because of this conflict between the Company Proposal and the Proposal inclusion of both
proposals in the 2010 Proxy Materials would present alternative and conflicting decisions for the Companysstockholders and would create the potential for inconsistent and ambiguous results if both proposals were
approved Because the Company Proposal and the Proposal differ in the threshold

percentage of share
ownership to call special stockholder meeting thereis potential for conflicting.outcomes if the Companys
shareowners consider and adopt both the Company Proposal and the Proposal Therefore because the
Company Proposal and the Proposal directly conflict the Proposal received on October 28 2009 and
subsequently revised by the Proponent on November 26 2009 is properly excludable under Rule 4a-8i9

Conclusion

For the reasons set forth above the Company respectfully requests that the Staff indicate that ii will
not recommend enforcement action to the Commission if the Company omits the Proposal and the
Supporting Statement received on October 28 2009 and subsequently revised by the Proponent on
November 26 2009 from the Proxy Materials for the 2010 Meeting under

Rules 1488b and 14a-8f1 and

in the alternate Rule 14a-8i9 if the Staff does not concur with the Companys analysis under
Rules l4a-8b arid 14a-8f1
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would be happy to provide you with any additional information and answer any questions that youmay have regarding this subject if can be of any further assistance in this
matter please do not hesitate tocall me at 724 838-6188

Sincerely

Daniel Dunlap

Senior Attorney and Assistant
Secretaiy

Attachments

John Chevedden via electronic mafft5ISMA 0MB Memorandum M-07-16
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jAYE Rule 14a-8 Proposal October28 20091
be assigned by the company Special Shareowner MeetingsRESOLVED Shareówners ask our board to take the

steps necessary to amend our bylaws andeach appropriate governing document to give ho1der of 10% of our outstanding common stockor the lowest
percentage allowed by law above 10% the power to call

special sbareowner
meetings This includes large number of small sbareówrjers can combine their

holdings to
equal the above 10% of holders This includes that such bylawandlor chartdr text will not have
any exception or exclusion conditions to the fullest extent pennitted by state law that applyonly to shareowne but not to managemejit and/or The board

Special meetings.atow shareowners to vote on impoEtantmafte such asØlecting new directorsthat can arise between annual meetings If shareowners cannot call special meetings investorreturns may suffer Shareowners should have the
ability tÆcall special meeting when mattermerits prompt .attentio This proposal does not impact our boards current power to call

special meeting

This proposal topic also won more than 52%-support at our 2019 annual meeting Proposalsoften obtain higher votes on subsequent subinissrnns The Council Of Institutional investors
recommends that management adopt shareholder proposals upon receivmg theirfirst

majority vote Tins
proposaj topic also won more than 60%

support the
followingcompanies 2009 CVS Caremark CVS Sprint Nextel Safeway SWY Motorola MOTand it Donnelley RRD

The mcrits of this Special Shareowner Meetings proposal should also be considered in thecontext of the need for improvements our companys 2009 reported cOrporate governanccstatus

The Corporate Libraiy porpte1ibr an independent investment research firmrated our company ID with High Governance Risk and High Conôern in Executive PayCFO Paul Evanson realized 542 iluflion on the exercise of options and also realized $21 millionon the vesting of stock awards as part of an approximaty 568 million 2008 paycheck

Mr Evanson may earn 50% of his
target incentive at as 1ow as the 25th percentile of totalstockholder return versus Alleghenys peer companies This was an incentive plan that rewardedunderperfonpce and ii not in shareholder interest

Additionaiiy the equity ownershipguideJrne for our three times 3X base salary compared to recommended iox

Gunnar Sarsten Eleanor Baum and Steven Rice had 17 to years director tenure independenceconcerns and also held seaLs on our most irnporjant board committees Furthermore long-tenured directors Eleanor Baum and Steven Rice with independence concerns made up 50% ofour key Audit Committee

Our board.was the only the significant
directorship for four of our directors Cyrus FreidheimJunnar Sarsten Steven Rice and Ted Kleisner This could indicate

significant lack of recentvaluable experience



paragraph

We had no shareholder right to an independent Board Chairman an adviscny vote on executive
pay or shareholder tight to act by written consent

The above concerns show there is need for improvement Please encourage our board to
respondpositively to.this proposal Special Shareowner Meetings Yes on to be assigned bythe company

Notes

John Chevedden FISMA 0MB Memorandum M-07-16
sponsored this

proposal

The above format is
requested for publication without

re-editing re-formatting or elimination of
text including beginning and concluding text unless prior agreexnsnt isreached It is
respectfully requested that the final definitive proxy formatting àf this proposai be professionallyproofread before it is published to ensure that the

integrity and re dability of the originalsubmitted format is replicated in the proxy materials Please advise if thereis any typographicalquestion

Please note that the title of the proposal is part of the proposal In the interest of clarity and toavoid confusion the title of this and each other ballot item is requested to be consistent
throughoutall the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 4B CFSeptember 152004
including emphasis added

Accordingly going forward we believe that it would not be appropriate for
companies to exclude supporting statementlanguage and/or an entire proposal inreliance on rule 14a-8i3 in the following circumstances

the company objects to factual assertions because they are not supportedthe company objects to factual assertions that While not
materially false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its
directors or Us Dificers and/or

the company objects to statements because they represent the opinion of theshareholder proponent or referenced sourci but the statements are not
identified

specifically as such
We believe that it is appropriate under rule 14a-8 for companies to addressthese objections In their statements of opposition

See also Sun Microsystems Inc July 21 2005.
Stock will be held until after the annual meeting and the proposal will be presented at the annualmeeting Please acknowledge this

proposal promptly by email HSMA 0MB Memorandum M-071
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Rule 14a-8 Proposal October 28 2009 November 26 2009J

to be assigned by the company Special Shareowner Meetings

RESOLVED Shareowners ask our ixiard to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of O%of our outstanding common stock

or the lowest percentage allowed by law above O% the power to call special shareowner

meeting This includes that large number of small sharcowners can combine their holdings to

equal the above 10% of holders This includes that such bylaw andlor charter text will not have

any exception or exclusion conditions to the fullest extent permitted by slate law that apply only

to shareowners but not to management and/or the board

special meeting allows shareowners to vote on important matters such as electing new
directors that can arise between annual meetings If shareowners cannot call special meeting
investor returns may suffer Shareowners should have the ability to call special meeting when
matter merits prompt attention This proposal does not impact our boards current power to call

special meeting

This proposal topic won more than 52%-support at our 2009 anfl meeting Proposals often

obtam higher votes on subsequent subn-ussions The Council of Institutional Investors

www cii org recommends that management adopt shareholder proposals upon receiving their first

majority vote This proposal topic also won more than 60% support the following companies in

2009 CVS Caremark CVS Spi at Nextel Safeway SWY Motorola MOT and

Donnelley RRD

The merit of this Special Shareowner Meetingproposal should also be considered in the context

of the need for improvement in ourcompanys 2009 reported corporate governance status

The Corporate Library wwwihecorpomtelibrary.com an independentinvestmentresearch firm
rated our company with High Governance Risk and High Concern in Executive Pay
CEO Paul Evanson reahzed $42 million on the exercise of options and also realized $21 million

on the vesting of stock awards part of an approximately $68 million 2008 paycheck

Mr Evanson may earn 50% of his target incentive at as low as the 25th percentile of total

stockholder return versus Alleghenys peer companies This was an incentive that rewarded

underperformance and was not in sharehoLder interest Additionally the uity ownership
guideline for our CEO was 3-times base salary compared to recommended 10-times

Ounnar Sarsten Eleanor Baum and Steven Rice had 17 to 23-years director tenure independence

concern and also held.5.seats on our most important board committees Furthermore long-
tenured independence-challenged directors Eleanor Baum and Steven Rice made up 50% of our

key Audit Committee

Our board was the only the significant directorship for four of our directors Cyrus Freidheim
Gunnar Sarsten Steven Rice and Ted Kleisner This could indicate significant lack of current

transferable director experience

We had no shareholder rightto an independent Board Chairman an advisory vote on executive

pay or shareholder right to act by written consent

The above concerns show there isneed for improvement Please encourage our board to respond

positively to this proposal Special Shareowner Meetings Yes on to be assigned by
the company



Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal

The above format is requested for pubication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectuiilly requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the integrity and readability of the original
submitted format is

replicated in the proxy materials Please advise in advance if the company
thinks there is any typographical question

Please note that the title of the proposal is part of the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15 2004

including emphasis added
Accordingly going forward we believe that it wouki not be appropriate for

companies to exclude supporting statement langUage and/or an entire proposal in

reliance on rule 14a8l3 in the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

irtterprted by shareholders in mariner that is unfavrable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the
shareholder proponent or referenced source but the statements are not

ideritif led specifically as such
We believe that it is appropriate under rule 1.4a-8 for companies to address
these objections in theirstatements of opposition

See also Sun Microsystems Inc July 21 2O05
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Plcase acknowledge this proposal promptly by emariFisMA 0MB Memorandum M-O716
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Dunlap Daniel Legal Services
From Dunlap Daniel Legal Services
Sent Tuesday November 03 2009 401 PM
11bMA 0MB Memorandum MO7-16

Subject Rule 14a-8 Proposal

Importance High

Attachments Chevedden Ltr 11 09.pdf

Mr Chevedden

Please see the attached

CheveddenLtr

o9.df 450.

Danel Dunlap

Senior.Attornayand Assistant Secretary Allegheny Energy
Greensburg Corporate Center

Phone 724.838.6188

Fax 724-830-7736

E-Mail dduntapallØp henyenerQy corn

The information contained in this messageis being sent by member of corporate legal department
may be legally privileged and conridentlat and is Irtonded only for the use of the individual or entitynamed If the readerof the message is not the intended recipient you are hereby notified that any
dissemination distribution or copying or this message is prohibited lf you have receivei this message
in error please notify me at 724-838-6188 and delete the message from your system immediately



Allegheny Eneigy
DANIEL DUNLAP 800 Cabin liii Drive
SenIOr Attorney and Ass1st enS Secretary Greeosburg PA 15601

724 838-5188 FAX 724 830-7736

dciuniapaHeghenyenetgy.com

November 2009

VIA OVERNIGHT MAIL AND ELECTRONIC MAIL

Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

am writing on behalf of Allegheny Energy Inc the company which received

on October 28 2009 your shareholder proposal copy enclosed entitled Special
Shareowner Meetings the Pposal for consideration at the Companys 2010 Annual

Meeting of Stockholders

The Securities and Exchange Commissions the SEC rules and regulations
including Rule 4a-8 govern the proxy process and shareholder proposals For your
reference am enclosing copy of Rule 14a-8 with this letter

The Proposal contains certain eligibility or prooedural deficiencies and does not

satisfy the requirements of Rule 14a-8 Based on the records of our transfer agent you
are not registered holder of shares of Allegheny.Energy mc stock We expect that

you like many stockholders may own your shàrØsin street name through record
holder such as broker or bank in that case Rule 14a-8b states that order to be
eligible 10 submit proposal you must have continuously heldat least $2000 in market
value or 1% of the Cjompany securtttes entitled be voted on the at the

meeting for at least one year by the date you submit the proposal You must continue
to hold those securities through the date of the nieeting

To remedy these deficiencies you must provide sufficient proof of your
ownership of the requisite number of Company shares as of the date you submitted the

Proposal As explained in Rule 14a-8b sufficlent proof may be in the form of

written statement from the record holder of your securities usually broker or

bank verifying that at the time you submitted ySur proposal you continuously
held the requisite number of Company shares for at least one year or

copy of filed Schedule 3D Schedule 13G Form Form and/or Form or
amendments to those documents or updated forms reflecting your ownership of
the shares as of or before the date on which the one-year eligibility period begins



1i Aliegixny Eiergy

and your written statement that you
continuously held the

required number ofshares for the one-year period as of the date of the statement

The SEC5 rules
require that any response to this letter be postmarked or

transmitted
electronically no later than 14 calendar days from the date you receive this

letter Please address any response to me at Allegheny Energy inc 800 Cabin Hill
Drive Greensburg PA 15601

Alternately you may send your response via facsimile to
724 830-7736 or via electronic mall to

idufllap@alIeQhoflyeflerQy corn

The Company may exclude your proposal if you do not meet the rØquireme5set forth in the enclosed rules However if on timely basis you remedy any
deficiencies we will review the proposal on its meris and take

appropriate action As
discussed in the rules we may still seek to exclude your proposal on substafltive
grounds even if you cure any eligibility arid procedural defects

if you have any questions with respect to the foregoing please feel free to
contact me at 724-838618g

SiNcerelY

anielM Dunlap

Enclosures
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FSMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

Mr Paul Evanson

Chairman

Allegheny Eriergy Inc AYE
800 Cabin 1-liD Drive

Greensburg PA 15601

Rule 14a-8 Proposal

Dear Mr Evanson

This Rule 4a-8 proposai is
respectfully submitted in

support of the long-term performance ofour company This proposal is submitted for the next annual shareholder meting Rule 14a-8requiremenj are inlended to be met including the ccntinuoii
ownership of the required stockvalue until after the date of the respective shareholder meeting and presentation of the proposalat the annuaj meeting This submitted format with the

shareholdŁr-spp1jed emphasis isintended to be used for definitive
proxy publication

In the interest
company cost savings and imorovi iii the .effitpy of the rule 14a-8 processplease Communicate Va emwitoFJSMA 0MB Memorandum M-07-16

Your consideration and the considemtjon of the Board of Directors
isappreciateti in support ofthe long-term perfomianc of our company Pleaseaoknowledge receipt.ofthj5ppJpromptly by email to Oltnsted7p at earthtink.net

Sincerciy

4drJohn Cheveddan
Date

cc David
Peinberg

corporate Secretary
PH 724838-6999

FX 724-838-6864

Dunlap ddunlap@af1eghenyeergy0
Assistant Secretary

P1-I 724-838-6188

FX 724-830-7736

FX 724-838-6177



IAYE Rule 4a-8 Proposal October28 2009
to be

assigned by the company Special Sluireowuer MeetingsRESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws andeach uppropthe governing document to give holders of 10% of our
outstanding common stockOr the lowest

percentage allowed by law above 10% the power to call special shareownerntectings This includes
large number ofsmall shareowners can combine their

holdings toequal the above 0% of holders This includes that such bylaw and/or charter text Will not haveany exception or exclusion conditions to the ftillest extent permitted by state law that
applyonly to shareowners but not to management and/or the board

Special meetings allow shareowners to vole on important matters such as electing new directorsthat can arise between annual meetings If shareowners cannot call special meetings investorreturns may suffer Shareowners should have the ability to call special meeting when mattermerits prompt attention This proposal does not impact our boatds current power to callspecial meeting

This proposal topic also won more than 52%-support at our 2009 annual meeting Proposalsoften obtain higher votes on subsequent submissions The Council of instiiution.aJ investorslçjjr recommends that management adopt shareholder
proposals upon receiving theirthat majority vote This proposal topic also won more than 60%

support the followingcompanies in 2009 cYS Carernark CVS Sprint Nextel Safeway SWY Motorola MOTand
DOnnelley RED

The merits of this Special Shareowner
Meetings proposal bouJd also be considered in thecontext of the need for improvements in our companys 2009 reported corporate governanceStatus

The Corporate Library
an independent investment research firmratCd.our company with High Governa Risk and High Concern in Execuye PayCEO Paul Evimson realized $42 million on the exercise of options and also realized $21 millionon the

vesting oJ slock awards as part of an
approximately 68 million 2008 paycheck

Mr Evanson may earn 50% of his target incentive ut as low as the 25th percentileof totalstockhàjcler return versus Alleghenys peer companies This was an incentive plan that rewardedundespethrm and is not in shareholder interest
Additionally the

equity ownershipguideline for our CEO is three times 3X base salary compared to recommended lox

Gunnar Sarstn Eleanor Baum and Steyen Rice had 17 to 23
years director tenure independeeconcerns and also held seats on our most important board cothzniltees Furthermore

long.
tenured directors Eleanor Baum and Steven Rice with independence concerns made

up 500/D ofour key Audit Committee

Our board was the only the significant
directorship for four of our directors Cyrus FreidheimGunnar Sarsten Steven Rice and Ted KJeisner This cu1d indicate significant lack of recentvaluable experience



paragraph

We had no shareholder right to an independent Board Chairman an advisory vote on executive
pay or shareholder right to act by written consent

The above concerns show there is need for improvement Please
encourage our board.to respondpositively to this

proposal Special Shareowner Meetings Yes cm Inumber to be assigned bythe company

Notes

John Chevedden FISMA 0MB Memorandum M-07-16
sponsored this

proposal

The above format is requested for publicatj0n without re-editing re-formatting or elimination oftext includrng begmiung and concluchng text unless pnor agreemern is reached It isrespectfiuliy requested that the final defmjtjvg
proxy form.ittrng of this proposal be

profesiona1yproofread before ii is published to ensure that the integrity mid readability of the originalsubmitted format is replicated in the proxy materials Please advise if thcr is any typographicalquestion

Please note that the title of the
proposal is part of the proposal In the interest of clarity and toavoid confusion the title of this and each other ballol item is requested to be consistent throughoutall the proxy materials

This proposal is believed to conform with Staff Legal BUlletin No. 4B CF September 15 2004including emphasis added
Accordingly going forward we believe that it would not be

appropriate for
companies to exclude

supporting statement language and/or art entire proposal inreliance on rule 14a-8i3 in the
following circumstances

the company objects to factual assertions beciausØ they are not supportedthe company objects to factual assertions that while not materially false ormisleading may bedisputed or countered
the company objects to factuat asseros because those assertions may beinterpreted by shareholders in manner that is unfavorable to the company itsdirectors or its officers and/or

the company objects to statements because they represent the opinion of theshareholder proponent or referenced source but the statements are notidentijieci
specifically as such

We believe that itis appropriate under rule 14a-8 for companies to addressthese objections in their statements of opposition

See also Sun Microsystems Inc July 2005
Stock will be held until ailer the annual meeting and the

proposal will be
presented at the annualmeeting Please acknowledge this proposal promptlyby emaiIISMA 0MB Memorandum M-07-16
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240.14a-8 Shareholder proposals

IJ

This section addresses when company must include sharehodejc proposatin us proxy statementand
identity the proposat in its form of proxy when the

company holds an annual or special meeting ofshareholders in summary in order to have your shareholder proposal included on companys proxycard and included along with any supporting statement in its proxy statement you must be eligible andblow certain procedures Under few specific circumstances the
company Is permitted to exclude yourproposal but oniy after submitting its reasons to the Commission We slruclured this section in

question-and-answer tormal so that ills easier to understand The references to you are to
shareholder seeking to submit he proposal

Question Whet Is proposer shareholder proposal is your recommendation or requkernent thatthe compeny andor its board at dhrectos take action which you Intend to presani at meeting of the
companys shareholders Your proposel should stale as clearly as possible the Course of action that youbelieve the conpany should follow If your proposal is placed on the companys proxy card the

companymust also provide in the form of proxy means for shareholders to specify by boxes choice between
approval or disapproval or abstention Utiless otherwise Indicated he word proposar as used in thIssection refers both ta your proposal and loycur corresponding statement In Support of your proposal ifany

t6 Question 2Wn is eligible to submita proposal and how dot demonstrate lathe company thaI ameligible In order to be
eligible to submit proposal you must have contInuously held at least $2000in market value or 1% of the companys securities entitled lobe voted on the proposal at the meetingfor at least one year by the date you submit the proposal You must continue to hold those securilies

through the dale of the meeting

lfyou are the registered holder of your securities which means lhat.your name appears in the
companys records as shareholder the company can verify your eligLbltyon its own although you will
still have to provide the company with written statement that youintencj tocontlue to hold the
securities through the dale of the meeting of shareholders However if like many sharehoiders.yoij renot registered holder the company likely does not know thal.yàu are shareholder or how manyshares you own In this case at the time you ubmil your proposal you must prove your eligibility to the
company in one of two ways

The first way is to submit to the company written statement from the rec rcf holder of your
securities usually broker or bank verifying that at the time you subrnitted.your proposal you
continuously held the securities for at least one year You must also include your own written statement
that you Intend to continue to hold ihe securities through the date ot the meeting of shareholders or

ii The secondwayloprcve ownership applies.onlyUyoti have flied Schedule
Schedule 13G24O FormS 249.103 of thJschapter Form 249i04o1 this chapter
and/orFoirnr5.249 105 of.this.chapter or arriendrnenta tothose dOcuments or updaled forms
reflecting your ownership of the shares as of or before the date on which the one-year eligibility periodbegins U.you have flied one of these documents with the SEC yOu may demOnstrate your elIglbililyby
submitting to the company

copy of the schedule and/or Form and any subsequent amendments
reporting change in yourOwnership level

Yourwrttten statement that you Continuously held the required number of shares for the one-yearperiod as of the date of the statement and

Your written statement that you intend to continue ownership of the shares through the date of the
companys annual or special meeting

Question How many proposals rnayl submit Each shareholder may.subinit no more than one
proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supportingstatement may not exceed 500 words

Question Whet is the deadline for submitting proposal ii you are submitting your proposal
for the companys annual meeting you can in most cases find the deadline in last years proxy

c05c8 L. 11/2/2009
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statement However if the company did not hold an annual meeting last year or has changed the dateclUe meeting for this.year more than 30 days from last years maetjng you can usually find the deadline
in one of the compenys quarterly reports on Form 10Q 2493O8a of this chapter or in shareholder
reports of investment companies under 270.30d1 of this chapter of the Investment Company Act of1940 In order to avoid controversy shareholders should submit their proposats by means includingelectronic means that permit them to prove the date of delivery

The deadline is calculated in the following mariner.if the proposal is submitted for regularlyscheduled annual meeting The proposal must be rØcØlved at the companys principal executive olilces
not less than 120 calendar days before the date of the companys pioxy statement released to
shareholders in connectman with the previous years annual meedng However If the company did nothold an annual meeting the previous year or rf the date 01 this years annual meeting has been changed
by more than 30 days from the date of the previous years meeting then the deadline is reasonabletime before the company begins to prlnt and send Its proxy materials

311 you are submitting your proposal for meeting of shareholders other ihan
regularly scheduled

annual meeting the deadline Is reasonable lime before the company begins to print end send Its proxymaterials

Question What Ill fail to follow one the eligibility or prdcódural requirements explained In
answers to Questions through of this section 1The company may exclude your-proposal but onlyotter ii has notified you of the problem and you hove tailed adequately to corr.ecl ii Within 14 calendar
days of receiving your proposal the company must

natity you in wntrrig of any procedural or eligibilitydeficiencies as welt as of the time frame for yaw response Your response must be postmarked ortransmitted
elecirorecatly no later than 14 days from the date you received the company notification

company need not provide you such notice of deficiency if the derimoncy cannot be remedied such as
it you laiUo submit

proposal.bythecompanys propertydetØrrnine deadlino If the company intends toexclude the proposal it will later have to make CubmisBfonundr 24014a8 endprovide you with
copy under Question 10 below 240 14a86

II you fail in your promise to hold the required number of securities lhrough the date of the meeting of
shareholders then the compan wilt be permitted to exclude all of your proposals from Its proxymaterials for anymeetlng held in the following two calendar yours

Question Who has the burden of persuading the Commission or Its staff that my proposal can be
excluded Except as otherwise noled Ihe burden is on ma companyto demonstrate that ills entitled to
exclude proposal

It Question Must appear personally at the shareholders meeting to present the proposal Either
you or your representative who is qualified under slate laW to present the proposal on-your behalf mustattend the meeting to present the proposal Whetheryou attend the meeting -yoursell or send

qualified
representative to the meeting in your place-you sliold make sure that you -or your representative
follow the proper slate law procedures for attending themeotlng and/or presenting your proposal

211 the company holds Its shareholder meeting in whole or in part via electronic media and the
company permits you or your representative to present your proposal via such media then you may
appear through electronic media rather thantravelinglo the meeting-là-appear in person

311 you or your qualilied representalive.faluo-nppearand.present the-proposal without good causethe company will be permItted to exclude all you r.proposals from its proxy meterlats for any mneetihgsheld in the following two calendar years

Question 9111 have complied with the procedural requirements on what other bases may company
rely to exclude my proposal Improper under slate law It the proposel.ls not proper subject for
acton by shareholders under the laws at the jurisdiction ut the companys organization

Note to paragraphil Depending on the subject matter some proposals are not considered
proper under state law if they would be binding on the company-Il approved by shareholders
In our experience most proposals that are cast-as recprnmendations or requests that the
board of directors take specified -action are proper under state law Accordingly we will
assume that proposal drafted as recommendation or suggestion is proper unless the

company demonstrates otherwise

Violation allow If the proposal would If Implemented cause the company to violate any stale
federal or foreign law to which it is subjecl
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Note to paragraphi2 We wilt no apply this basis for exclusion to -permit exclusion of
proposal on grounds that it would violate foreign law if compliance with the foreign law would
result in violation of any state or federal law

Violaiton of proxy rules If the proposal or supporting Statement is contrary to any 01 the
Commissions proxy rules including 240.149 which prohibits materially false or misleading
statements In proxy soliciting materials

Personal grievance special lnleresllt the proposal relates to the redress of personal claim or
gnevance agairisi the company orany other person or liii is designed to result in benefit to you or to
furthers personal Interest which Is not shared by the other shareholders at large

Relevance If the proposal relates lo operations whIch account for less than percent of the
companys total assets at the end of its most recent fiscal year and for loss lhan.5 percent of its net
earnings and gross sales fur its most recent fiscal year and is not otherwise

signilicanfly related to the
companys business

fisence of power/authority It the
company would lack the power or authority lo implement the

proposal

Management functions II the proposal deals with matter relating to the companys ordinarybusiness operations

8j Relates to sdUoi If the proposal relates to nomination oranelectioæ for membership on the
companys board of directors or analogous governlogbody or procedure for such nomInation or
election

Conflicts .wiffi companys pmposor if the proposal directly conflicts with one of the companys own
proposals to be submitted-tb shareholders at the same meeting

Note to paragraphi9 companys submission to the Commission under this section should
specify the points of conflict with the companys proposal

10 Substantially implemented if lhe company has already subslanbally implemented the proposal

11 Dti1lcaffon if the proposal substantially duplicates fouler proposal previously submitted to tile
company by another proponent that wilt balm cluded in the companys proxy materials for the same
meeting

12 Resubnassionsijf Ihe Proposal deals with substantially the-same subject matter as another
proposal or proposals Jhat has or have been previously included in the companys proxy materials wllhln
the preceding calendar years company may exclude it from its proxy materials for any meeting held
within calendar years bflhelast timit was Included if the proposal received

Less than 3%of the vole ii proposed one within the preceding calendar years

Less than 6% of the vote on its last subrrssslon to shareholders if proposed twice
previously within

Ihe preceding calendar years or

iii Lass than 10% of the votà on its last submission to shareholders If proposed three times or more
previously within the preceding cal8ndar years and

13 SpeciFic amount of dividends If the proposal relates to specific amounts of cash or stock dividends

Question 10 What procedures must the company follow liii Intends to exclude my proposar II lhe
company Intends to excludes proposal from its proxy materials it-must the its reasons with the
Cornmls5ion no later than 80 calendar days before it flies its definitive proxy statement and form of pfoxywith the CommIssion The

company must simultaneously provide you with copy of its submIssion Th
Commission staff may permit the company to make its submission later than 80 days before the
company files its definitive proxy statement and form of proxy if the àompany demonstxates good cause
for missing the deadline

The company must file six paper copies of the followIng

hnpI/ecfr.gpoaccess.gov/cgjNtetext..jdx9cCfr$j4
7b43cbb88844f5ad586-86 cO5cS .. 11/2/2009
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The proposal

iiAn explanation of why the company believes that it may exclude the proposal whith should ii

possible refer to the most recent applicable authority such as prior Dvslon letters issued under Ihe
rule and

iii supporting opinIon of counsel when such reasons are basedon matters of stale or foreign law

Qtiestfon 11 May submit my own statement to the Commission responding to the companys
argumeals7

Yes you may submit response but it not required You should
try to submit any response to us with

copy to the company as soon as possIble after the company makes its submission This way the
Commission staff wiP have time to consider fully your submIssion before

It Issues Its response You
should submit six paper copies of .our response

Question 12 the company includes my shareholder proposal In its proxy maleriaIs what mnlorrastion
about me must it include along with the proposal itself

1The companys proxy statement must include your name end address aswell as the number of the
companys voting securities that you hold However instead of providing that information the company
may instead include statement that it wilt provide the information to shareholders promptly upon
receMng anoral or written request

The company is not responsible or the contents of your proposal or supporting statement

in Question 13 iMat cant do lithe company Includes in its proxy statement reasons wily it belIeves
shareholders should not vote in favor of my proposal end disagree with some of its statements

The company may elect to-include in its proxy statement reasons why it befteves shareholders
should vote against your proposal The company is allowed to make arguments reflecting its own point
of view just as you may express your own point of view in your proposals supporting statement.

However if you bebeve that the companys opposition to your proposal Contains matenally false or
misleading statements that may violate our anti-fraud nile 24014a9 you should promptly send to the
Commission staff and the company letter explaiting the reasons br your wew along with copy of the
companys statements opposing your proposal To the extent possible your letter should Include specific
factual information demonstrating the inaccuracy of the companys claims Time permitting you maywish to

try
to work out your differences with the company by yourself before contacting the Commission

StatE

We require the company to send you copy of its statements opposing yourproposal before it sends
its proxy materials so that you may bring to our attention any materially false or misleading statements
under the following limeframes

i1i our no-action response requires that you make revisIons ioyour proposal or supporivig statement
as condition to requiring the company to include ii in Its proxy materials then the company must
provide you with copy of Its opposition statements no later than calendar days after the companyreceives copy of your revised proposal or

ii In alt other cases the company must piovide you wllh copy of its oppositIon statements no later
than 30 calendar days before its tiles definitive copies of its proxy statement and form of proxy under
240 14a6

63 FR 29119 May 28 199863 FR 5062250623 Sept.22 1998 as amended at 72 FR 4168 Jan 29
2007 72 FR 70450 Dec 112007 73 FR 977 Jan 42008

cQScS 1.. 11/2/2009
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Rule 14a-8 Broker Letter-AYE
Page of

DuapDrnLLegajces__
From

FISMA 0MB Memorandum M-07-16

Sent Monday November 2009 233 PM
To Dunlap Daniel Legal Services

Subject Rule 14a-8 Broker Lefler-AYE

Attachments CCE0000B.pdf

Mr Dunlap
Please see the attached broker letter Please advise on Tuesday whether there are any rule4a-S open-items now
Sincerely

John Chevedden

12/3/2009



I/09/2009 14oj FAX

bOaj Fir.ndiI Seivic LL
Ope.TstIon wd Scei OrDup

500 Sahrn Stftet 0525 5rnthhekJ Rt 02917

November 2009

John Chevedden

Via Facj 0MB Memorandum M-07-16

To Whom It May Cbncern

lOO2/OO3

ide1iy

This letter is provided at the request ofMi JolinR.Cbcvedde customer of Fidelityinvestments
regarding his ownership of

Allegheny Energy inc AYE General
Dynamics Corporation GD and tbeBóeing Company BA
Please accept this letter as confinnation

that.according to our records Mr Cheveddeii has
continuously held 100.000 shares oftheccurijes listed above since January 200

hope you find this infonuation helpful ifyou have any questions regarding this issueplease feet free to contact me by callingg00_8o..6prJ between the hmirs of 900 a.mand 530 p.m Eastern Time Monday throughFriday Press when asked if ihis call is
response to

letter.or.pbtmecall to reach an indivjdu then enter my digitextension 27937 when prompted

Sincerely

George Stasinopoulos

Client Services Specialist

Our File W39421 J-09N0V09

CIoncg cunody ohar broke.ja eva povdaj by t.cqIence IIC Frhty Broc p9 Lt.C Mpmb WISE S%PC



UPS Tracking Information

agl

Tracking Summary

Tracking Numbers

Tracking Number IZ 183 90S 01 9260247
Type Package
Status

Delivered

Delivered On 1/04/20O9

946A.M
Delivered To REDONDO BEACH CA US
Service NEXT DAY AIR

Tracking results provided by UPS 12/0312009 1017 A.M El

NOTICE UPS authorizes you to use UPS tracking systems solely to track shipmentstendered by or for you to UPS for delivety and for no other purpose Any other use of UPS
tracking systems and information is

strictly prohibited

Ctose Wtndw

Coyriht 1994-2009 United Parcel Service of America tnc Au rights reserved

12/3/2009
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Allegheny Energy
DANIEL DUNLAP

jIiJ DriveSuoney ünd A.sisIani Sect
lacy

Creensbirg PA 15601

724 338-6188 FAX 724 aao-7736

ddunap@a9eghenyenergym

November 2009

VIA OVERNIGHT MAIL AND ELECTRONIC MAft

Mr John Chevedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

am writing on behalf of Allegheny Energy Inc thaCompany which receivedon October .2.8 2009 your shareholder prOposal copy enclosed entitled SpecialShareowner Meetings the Proposal for consideration at the Company 2010 AnnualMeeting of Stockholders

The Securities and Exchange Commissions the SEC rules and
regulations

including Rule 4a-8 govern the proxy process and shareholder proposals For yourreference am enciDsing copy of Ruse 14a-8 with this letter

The Proposal contains certain eligibility or procedural deficiencies and does not
satisfy the requirements of Rule 14a-8 Based onthe records of our transfer agent youare not registered holder of shares of Allegheny Energy lnc stock We expect thatyou like many stockholders may own your shares in street name through recordholder such as braker or bank In that case RIe 14a-8b states that Lin order to beeligible to submit proposal you must have

continuously held at least $2 000 in marketvalue or 1% of the securities entitled to be voted the at themeeting for at least one year by the date you submit the proposal You must continuetohold those securities through the date of therneeting

To remedy these deficiencies you must provide sufficient proof of yourownership of the requisite number of Company shares as of the date you submitted theProposal As explained in Rule 14a8b sUfficiØntproof may be in the form of

written statement from the record holder of your seŁuritles usually broker orbank verifying that at the time you submitted your proposal YOU continuouslyheld the requisite number of Company shares for at least one year or

copy of filed Schedule 13D Schedule 13G Form Form and/or Form oramendments to those documents or updated forms reflecting your ownership ofthe shares as of or before the date 00 WhiCh the one-year eligibility period begins



Allegheny Energy

and your written statement that you continuously held the required number ofshares for the one-year period as of the date of the statement

The SECs rules require that any response to this letter be postmarked ortransmitted
electronically no later than 14 calendar days from the date you receive thisletter Please address anyresponse to me at Allegheny Energy lnc 800 CabIn IfillDrive Greensburg PA 15601

Alternately you may send your response via facsimile to724 530-7736 or via electronic mail to ddunlapaIleghenyenergy corn

The Company may exclude your proposal if you do not meet the requirementsset forth in the enclosed rules However if on timely basis you remedy anydeficiencies we will review the proposal on its merits and take
appropriate action Asdiscussed in the rules we may still seek to exclude your proposal on substantivegrounds even if you cure any eligibility and procedural defects

If you have any questions with respect to the foregoing please feel free tocontact me at 724-535-5158

SUQcerelY

11J1A4 /4
2anie Dinlap

Enclosures



JOHN CE EYEDflEr
FISMA 0MB Memorandum M-07-16

HSMA 0MB Memorandum M-07-16

Mr Paul Evanscrn

Chajmmn

Allcgheny Energy Inc AYE
800 Cabin Hill Drive

Greensburgp5j

Rule 14a-8
Proposal

Dear MrL Evansori

This Rule 14a-8 proposal is
respectfully submitted in supptt ofthe long-tern performance ofour company This proposal is submitcJ for the next annual shareholder

meeting Rule 14a-8requiremcnf are intended to be met including the conhinuoua
ownership of the required stock

value until after the date of the
respective shareholder

meeting and presentation of the proposal
at the annual

meeting This subixutted format with the
sbarehotder..Suppied emphanis is

intended tobe used for definitive
proxy publictjo

in the intcret
company cost savings and improving the

efficiency of the rule 4a-8
process

please cornmunjte via emal fISMA 0MB Memorandum M-07-16

Your considesaijon and the consjcjerutjon of the Board of Dfrectoj-s is appreciated in
support of

the long-tar performa of our corn oanv Pli.ei
ecknow1cdg receipt of this proposalpromptly by email SMA 0MB Memorandum M-07-1

Sincerely

ohn Cheveciden
Date

cc David
Feinberg

Corporate
Secre1ay

PH 724-838-6 999
FX 724-838-6864

Daniel Dilap ddunlap@aiieghenye0.gy0
Ass isiaiit

Secrelaiy
PH 724-838-6188

FX 724-830-7736

FX 724-838-6177



Rule 4a8 Proposal October 28 2009J
to be assigned by the company Special Shareowner MeetingsRESOLVED Shareowners ask our board to lake the steps necessary to amend our bylaws andeach appropriate governing document to give holders of 0% of our

outstanding cOmmon stockor the lowest
perceolage aiJowed by law above 10% the power to call special shareowner

meetings This includes large number of small shareowners can combine their
holdings toequal the above lO%of holders This includes that such bylaw and/or charter text will not haveany exception or exclusion conditjon to the fullest extent permitted by stale law that applyonly to shareowners but not to management and/or the board

Special meetings allow shareowziers to vote on importarn matters such as electing new directorsthat can arise between armual
meetIngs if shareowners cannot cal special meetings investorreturns may suffet Shareowners should have the ability to call special meeting when mattermerits prompt attention This proposal does not impact our boards current power to callspecial meeting

This proposal topic also won more than 52%-supporr at our 2009 annual meeting ProposalslIen obtain higber votes on subsequent submissiom The Council of InstitutionMJ investorswciig recommends that management adopt shareholder
proposals upon receiving theirfirst majority vote This proposal topic also won more than 60% supporl the followingcompanies in 2009 CVS Caremark CVs Sprint Nextel Safeway SWY Motorola MOTand

Donnelley RRD
The merits of this Special Shareowner Meeting proposal should also be considered in thecontext of the need for improvements in Our companys 2009 reported corporate governancestatus

The Corporate Library
an independent investment research firmrated our company with High Governance Risk and High Concern in Executive PayCEO Paul Evanson rcalized$42 million on the exercise of options and also realized $21 millionon the

vesting of stock awards as part of an
approximately gB million 2008 paycheck

Mr Evanson may earn 50% of his target incentive at as low as the 25th percentile of totalstockholder return versus Alleghenys peer companies This was an incentive plan that rewardedundcrperfonnan and is not in shareholder interest Additionally the equity ownershipguideline lbr.our CEO is three times 3X base
salary compared to recommended OX

Gunnar Sarsten Eleanor Baum and Steven Rice bad 17 to 23
years dfrector tenure independenceconcerm and also held seats on our most important board cemrj.jtlee Furthermore

long.tenured dfrectors Eleanor Baum and Stve Rice with independence
concerns made

up 50% ofour key Audit Committee

Our board was the only the sign iiican
directorship for four of our directors Cyrus FreidheimCjujuiar Sarsien Stev Rice and Ted Jjejrter This could indicate significant Jack of recentvaluable

experience



paragraphs

We had no shareholder
right to an independent Board Chairman an advisozy vote on executivepay or shareholder right to act by written consent

The above concerns show there is need for improvement Pleaso
encourage our board to respondpositively to this

proposal Special Shareowner
Meetings Yes on to be

assigned by
the company

Notes

JohnChevedden
FISMA 0MB Memorandum M-07-16

sponsored thisproposal

The above format is requested for publication withont
re-editing re-formatting or elimination oftext inchiding beginning and

concluding text unless prior agreernc is reached Ii isrespectfully requested that the flail definitive proxy formatting of this proposal be
professionallyproofread before ii is published to ensure that the integrity end

readability of the originalsubmitted format is replicated in the
proxy materials Please advise if there is any typographicalquestion

Please note that the title of the proposal is
part of the proposal In the interest of clarity and toavoid confusion the title of this and each other ballotitem is requested be consistent

throughout
all the proxy materials

This proposal is believed to conform with Stall Legal BuJleti No 4B CF September 15 2004including enlphasjsacjded

Accordingly going forward we believe that it would not be
appropriate forcompanies to exclude

supporting statement language andor.an entire proposal inreliance on rule l4a-83 in the following circumstances
the company objects.to factual assertions because

they are not supportedthe company objects to factual assertions that while not materially false ormIsleading may be disputed or countered
the company objects to factual assertions because those assertions may beinterpreted by stIarehotdersjn manner that is unfavorable to the company itsdirectors or its officers and/or
the company objects to statements because they represent the opinion of theshareholder proponent or referenced source but the staternen are nntidentified

specifically as such
We believe that it is appropriate under rule 14a-8 for companies to addressthese objections in their statements of opposjtlo

See also Sun Microsystems Inc July 212005
Stock will be held until after the annual meeting and the

proposal will be Oresented at ih-meeting Please acknowledge this
proposal promptly by ena4SMA 0MB Memorandum M-07-16
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240.14a-8 Shareholder proposals

This section addresses when company must Include shoreholders proposal in Its proxy statementand identify the proposal in its form ol proxy when the company holds an annual or special meeting ofshareholders In summary in order to have your shareholder proposal included On companys proxycard and included along wh any supporting statement in its proxy Statement you must be eligible andfollow certain procedures Under law
specific circumstances the company is permitted to exclude yourproposal but only after submitting its reasons to the Commission Wa structured this section inquestiom-arirj.answer format so that it is easier to understand The references to you are toshareholder seeking to submit the proposal

Question What is proposal shareholder proposal Is your recommendation or requirement thatthe company endlor its board of directors take action Which you Intend to present at
meeting at thecompanys stlarehokjers Your proposal should stale as clearly as possible the course of action that youbelieve the company Should foHcmw II your proposal is placed on the companys proxy card the companymust also provide In the form of proxy means for shareholders to specify by boxes choice betwoapproval or disapproval or abstention Unless otherwise Indicated the word propoear as used In thissection refers both to your proposal and to your corresponding Statement In support of your proposal ifany

b.Question Who is
eligIble to submit aproposal and how do demonstrate to the company that lameIigible21.ln orderto be elgible to submit proposal you must have

continuously held at least $2000in marketvalue or 1% of the companys securities entitled lobe voted on the proposal at the meetingfor at teasione year by the date you submit the proposal You must continue to hold those securitiesthrough the date oThe meeting

211 you are the registered holder of your securities which means that your nameappoars in thecompanys records as thereholder the company can verify your eligibility on its own although you willstill have to provide the company with written statement that you Intend to contInue to hold thesecurities through the date of the meeting of sharehildere However iflike many shareholders you arenol.a registered holder the company ikety does not know that.you are shareholder or how manyshares you own In this case at the lime you submit your proposal you must prove your eligibility to thecomupenyin one of two ways

The lirsi way is to submit to the company written statement from the record holder of yoursecurities usually abroker or bank verifying that at the lime you submitted your proposal youcontinuously held the securities for at least one year You must also include your own written statementIhat you intend to continue 10 hold the securities through the date of the meeting of shareholders or

Thesecond way to prove ownership applies only if you have tiled Schedule 130 240j3d.-jojSchedule 133 240.t3diO2 Form 3.249.103 of this chapter Form 249104 of thIs chapterand/or Form 5249 105 of this chapter or amendments to those documents Or updated formsreflecting your ownership of the shares as of orbelore Ihe date on Which the One-year eligibility periodbegins It you have tiled one of those documents with the SEC you may dOmonstrOie yOur elibiity bysubmitting to the company

copy of the schedule and/or form arid any subsequent weeridments reporting change in yourownership level

Your written statement that you continuously held the required number.of shares for the one-yearperiod as 01 the date of the statement and

Your written statement that you intend to continue ownership of the shares through the dale of thecompanys annual orspeciat meeting

Question How many proposals may submit Each shareholder may submit no more than oneproposal to company for
particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supportingstatement may not exceed 500 words

Question What Is the deadline for submitting proposal If you are submitting your proposalfor the companys annual meeting you can tn most cases find the deadline in last years proxy

cQ5cS 11/2/2009
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statement However if the company did not hold an annual meetlng last year or has changed the dale
of its meeting for this year more than 30 days from last years meeting you can usually find the deadline
in one of the companys quarterly reports on Form 10-0 249.3O8a of this chapter or in shareholder

reports of investment companies under 270.30d1 of this chapter of the InvOsiment Company Act of
1940 In order to avoid controversy shareholders should submit their proposals by means including
electronic means that perrntt them to prove the date o1 delivery

The deadline is calculated in the following manner tithe Proposal is submitted for regularly
Scheduled annual meeting The proposal must be received at the companys principal executive olfices

not less than 120 calendar days before the date ofihe companys proxy statement released to
shareholders in connectIon wilh Ihe previous years annual meeting However If the company did not
hold an annual meeting the previous year or ii the dale of this years annual meeting has been changed
by more than 3D days from the date of the previous years meeting then the deadline is reasonable

lime before the company begins to print and send its proxy materials

311 you are submitting your proposal for meeting of shareholders other thana regularty scheduled
annual meeting the deadline Is reasonable lime before the company begins to print end send its proxy
materials

Question GWhat III fail to Follow one of the eligibility orprocedural.requirerjiartts explained In

answers to Qtiesttonsi through of this section The company may exclude your proposal but only
after II has nohfled you of the problem andyou have tailed adequalely to correct it Within 14 calender

clays of receiving your reposal the company must notify you lnwntirig of any procedural or eligibility

deliciendesas well as of the lime ftameioryour response Your response must be postmarked or

transmitted electrontcally rio later than 14 days from the date you received the company notification

contpanyneed not providoyou such notice ote deficiency lithe deficiency cannot be remedied such as
if you fail to submit proposal by the companys piopetlydeierntined deadline it the company intends to

exclude the proposal it will later have to make submission under 240.14a8 and provide you with

copy udder Question 10 below 240 14a.-8G

If you Fall in your promise to hold the required number of securities lhrough the date of the meeting of
shareholders then the company will be permitted Ia exclude all of your proposals from its proxy
malanals or any meeting held in the follOwing tWo calendar years

Question Who has the burden of persuading the CommIssion or its staff that my proposal can be
excluded Except as otherwise noled the bwden is on the company to demonstrate that it is entitled to

exclude proposal

ii Question Must appear personally at the shareholders meeting to present the proposal Either

you oryour representative who Is qualified under state law to present he proposat on your behalf must
attend U1 meeting to present the proposal Whether you attend the meeting yourself or send qualihed
mpresentative to the meeting in yow place you should make sure that you or your representative
follow the.proper state Jaw proàedures for attending the meeting and/or presenting your proposal

If the company fields its shareholder meeting inwhóie orln part via electronic media and tte

corapanypermits you or your representative to present your proposalvia suchmedia then you may
appear through electronic media rather than traveling to the meelngto appear in person

If you oryour quatiked representative fail to appear and present the proposal withoul good cause
the company will be permitted to exclude all of your proposals from its proxy materials for any meetings
held in the following two calendar years

Quest/on 9111 have complied with the procedural rØquirements on what other bases maya company
rely to exclude my proposal Improper under state law. lithe proposal is not proper subject for

action by shareholders under the laws of the
jurisdiction of the companys organization

Note to paragraphi1 Depending on the subject matter some proposais are not considered

proper under state law if they would be binding on the company if approved by shareholders
In our experience most proposals that are cast as recommendations or requests that the

board of directors take spec.ifled action are proper under state law Accordingly we wilt

assume that proposal drafted as recommendation or suggestion ts proper unless the

company demonstrates otherwise

Violation of law the proposal Would If Implemented cause the company to violate any stale
federal or foreign law to which ills subject

eOSc8l.. 11212009
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Note to paragraphi2 We will not apply this basis for exclusion to permit exclusion of
proposal on grounds that it would violate foreign law If compliance with the foreign law would
result jç violation of any state or federal law

Violation of proxy rules tIthe proposal or supportIng statemerr Is contrary to any of Ike
Commis5ions proxy rules including 240.14a-9 which prohibits materially false or misleadingstatements in proxy soliciting materials

Personal gnevance specie ii stems If the proposal relates to the redress of personal claim orgrievance against the company or any other person or it designed to result In benefit to YOU or tofurther personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the
companys total assets at the end of its most recent fiscal year and for loss tItan percent of its net
earnings and gross sates for its moat recent fiscal year end is not otherwIse zigniticanuy related to the
companys business

Absence of power/authority tithe company WOuld tacfc the power or authority to Implement theproposal

Mane genenl functions If the proposal deals with matter
relating to the companys ordinarybusiness operations

Relates Ia election it the proposal relates to nomination or an election for membersrtp on the
companys board of directors or analogous governing body or procedure for such -nomination oreleclion

Conflicts wahcompas-sys proposal If the proposal directly conflicts with one of the companys ownproposals to be submitted to shareholders at the same meeting

Note to paragraphig companys submission to the Commission under this section should
specify the points of conflict with the companys proposal

10 Subslantsaliyimpfenenfed lf the company has already substantially imptemented the proposal

11 Duplication lithe proposal substantially duplicates another proposal previously submitted to the
company by another proponent that wilt be included in the companys proxy materials for the samemeeting

12 Resubmjssens if the ptoposa deals with
substantially the same subject matter as another

proposal or proposals that has or have been previously included In the compans proxy vnaterteis Within-the preceding calendar years company may exclude It from its proxy materials for any meeting heldwlhin calendar years of the last time it was included lithe proposal received .-

Less than 3% of the stole
if proposed once Within the preceding calendar years

ii Less then 6% ol the vote on its last submission to shareholders if proposed twice previously withInthe preceding calendar years or

iii Less than 10% of the vote on its last submission lo shareholders ii proposef three times or morepreviously within the preceding calendar years and

13 Specific amount of dividends if the proposal relates to specific amounts of cash or stock dividends

Question 10 That procedures must the company follow if Wintends to exclude my.proposaii lIthecompany Intends to exclude propoeat from tis proxy materials it must The its reasons wifh theCommission no later than 80 calendar days before it tiles its definitive proxy- statement and form of proxywith the CommIssion The Company most Simultaneously provide you with copy of its submission TheComrr4ssion staff may permit the
company to make its simbmisson later than 80 days before the

company files its definitive proxy statement and form of proxy if the
company demonstrates good causefor missing the deadline

The company must file six paper copies of the following
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ii An explanation of why me Company believes that it may exclude the proposal which should iipossible refer to the most recent applicaOle authority such as pnor thvislcn tellers issued under iherule and

Iii supporting opinion of counsel when such reasons are based on matters of state or foreign law

Question ii May subriilt my own statement to the Commission responding to the companysarguments

Yes you may submit response but ills not requaeci You should try to submit any response to us withcopy to -the company as soon as possible after the company makes its submission This way lhaCommission staff will have lime consider
fully your submission before It Issues its response Youshould submit six paper copies of your response

Question 12- It the company includes my shareholder proposal in its proxy materials whal
inforniaflonabout me must it iniude along with the proposal itself

The
companys proxy statement must include your name and address as well as the number ol thecompanys-voyng securities that you hold However instead 01 provIding that information the

companymay insteaa include statement that it will provide the information to shareholders promptly uponreceiving en oral Or written request

The
company is not responsible for the contents of your proposat or supporting slalement

Question 13 What cant do
it the company includes in its proxy slatemeril reasons why it believesshareholders should not vote in favor of my proposal and disagree with some aids statements

The company may elect to include in its proxy statement reasons why it believes shareholdersshould vote against your proposal The company is aff owed to make arguments
reflecting itsown

pólnt
of view just as you may express your own poinl of view in your proposara supporting statement

However if you-believe that the companys opposition to your proposal contains malenaliy false ormisiearjtng statements that may violate our anti-fraud rule 240.14a9 you should promptly send to theCoiwniion taff and the company teller explahing the reasons for your view alorg with copy of thecompanys.statern
opposing your proposal To lbs extent possible your fetter should include sped1factual iniormaion

demonstrating the inaccuracy of the companys claims Time permiwng you maywish to tiy-to work out your differences with the company by yourself before contacting the Commissionstaff

We require the
company to send ou copy or-its statements opposing your proposal before it sendsits proxy materials so that you may briny to our attention any materially false or misleading statementsunder the following imeframes

II our noacllon response requires that you make revisions to your proposal or supporting stalCmentas condition to requiring the company to include it in us proxy materials then the company mustprovide-you with copy of its opposition statements no later than catØnifar days after the
companyreCeives copy Of your tevtsed proposal Or

Ii in all other cases the Company must provide you with copy of its opposillen statements no laterthan 30 calendar days before us files definitive copies of its proxy statement and form of proxy under240 14a-6

FR 29119 May 28 1998.63 FR 50622 50523 Sept 22 1998 as amended at 72 FR 4168 Jan 292007 72 FR 7O46 Oec 11 2007 73 FR 977 Jan 2008
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